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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB AFPROVAL
Washington, D.C. 20549 OMB Number:............... 3235-0076
FORM D Eemanad averans Fumen e
hours per response............... 16.00
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, o SR ONLY
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DAlTE RECEIVIED

Name of Offering (7 check if this is an amendment and name has changed, and indicate change.)
KPS Special Situations Fund ll, LP

Filing Under {Check box(es) that apply): [.] Rule 504 1 Ruie 505 B Rule 506 (] Secuonﬂﬁ ULOE
Type of Filing: X New Filing [J Amendment 0 ngD

A. BASIC IDENTIFICATION DATA b JUN T8 2007

1. _Enter the information requested about the issuer THO S, h
Mame of Issuer {3 check if this is an amendment and name has changed, and indicata change.) F[N‘""u
KPS Special Situations Fund Iil, LP ANCIAL
Address of Executive Offices (Number and Street, City, State, Zip Code) | Tetephone Number (Including Area Code)
200 Park Avenue 58th Floor, New York, NY 10166 (212) 338 - 5100
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) AN
Brief Description of Business _
Investment Fund .
Type of Business Organization

[ corporation limited partnership, already formed [ other {please specify):

[ business trust [ limited partnership, to be formed y 07067541

Month Year
Actual or Estimated Date of Incorporation or Organization: [0](3] [0][7] & Actual (] Estimated l\‘-&qn 0 /5
Jurisdiction of Incorporation or Organization: (Enter two-lefter U.S. Postal Service abbreviation for State; @@k\g‘)

CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS e
Faderal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed fited with the U.S. Securities

ard Exchange Commission (SEC) on the earfier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or cerlified mail to that address.

Where To File: 1).5. Securities and Exchange Commission, 450 Fifth Avenue, N.W., Washington, D.C. 20549.

Capies Required: Five (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

Tris notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
ara to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who respond to the collection of information contained in this form

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB 1of5
control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or mare of a class of equity securities of the issuer;
=  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; ang
»  Each general and managing partner of partnership issuers,

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer [ Director & General and/or
Managing Partner

Full Name (Last name first, if individual)
KPS Investors I, LP

Business or Residence Address (Number and Street, City, State, Zip Code}
200 Park Avenue, 58th Floor, New York, N.Y. 10166
Check Box(es) that Apply:  [J Promoter O Beneficial Owner [ Executive Officer [ Director BJ General and/or

Managing Partner

Full Name (Last name first, if individual)

KPS Capital Partners, LLC

Business or Residence Address {Number and Stireet, City, State, Zip Code)
200 Park Avenue, 58th Floor, New York, N.Y. 10166
Check Box{es) that Apply: [ Promoter [0 Beneficial Cwner [ Executive Officer [ Director B4 General andfor

Managing Partner

Full Name (Last name first, if individual)
Psaros, Michael

Eusiness or Residence Address (Number and Street, City, State, Zip Code)
200 Park Avenue, 58th Floor, New York, N.Y. 10166
Check Box{es) that Apply: [ Promoter L] Beneficial Owner O Executive Officer [ Director _ B General and/or

t Managing Partner

Full Name {Last name first, if individual}
$Shapiro, David

Business or Residence Address {Number and Street, City, State, Zip Code)
200 Park Avenue, 58th Floor, New York, N.Y. 10166
Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer O Director 1 General andfor

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [0 Executive Officer [0 Director [ General and/or
Managing Partner

Full Name (Last name first, If individual)

Business or Residence Address (Number and Stireet, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has theissuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........co.cooeeveeereeeececeennn . (W} R
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? $_10,000,000 '
Yes No
3. Does the offering permit joint OWNErship of @ SINGIE BNIEZ ..........ccivirveirrerieme i sr e seesssssss st sn s nssbess bt srssesassesansessesssnans ] O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC andfor with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)
Probitas Funds Group, LLC

Business or Residence Address {Number and Street, City, State, Zip Code)
425 California Street, 23rd Fl, San Francisco, CA 94104

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check INAIVIBUAN SEALES) .v..cviveeee et e e cesastesease s sesressassnsssesesrasens seesessesnssensesesssensesensesnn O All States

ALl (a]  [az] [AR] [cA4

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INIVIAUE SIAIES) ...c..cccvi i seeene e e eesas st sess s s s sssnsreessenssnennenee L) A StaleS
G
[iIN] [ME] v] [(wvN] [ms]
[NE] (NM]

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, Stale, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL SEALES) .............o oo ee e eeee e e e eraneeese s i sansssss s L) All SlATES

[H]

[In] [Ks] [M]  [MN]

[NE] [NH] [NM]
{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

'The minimum investment accepted from any individual is subject to waiver by the General Partner.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 0" if answer is "none” or "zero.” If the transaction is an exchange offering, check
this box [ and indicale in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL..... ettt e b e r e b r et R ettt R b ERs s sRE et ene e $ N/A N/A
B oot e et e e bbb a e At bbb em et sene e e $ N/A NIA
O Common [ Preferred
Convertible Securities (INCIUAING WAITANISY ....v..vvecciiieiiies it oo eesecee e sms e eeeseeeeean $ NiA $ NIA
Partnership INtBrests. ..ot et ns s et en s e sntenenenneeneeenee$1,000,000,000 $_811,353,653
Other {Specify Yt e e e $ NIA 3 N/A
TOEL oo $1,000,000,000 $_811,353,653
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer Is "none" or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCrEdIted INVESEOTS ...ttt ettt et see e ens s s s e see et eassnssassesnsstssnasaneensenses 49 $__ 811,353,653
NON-ACCredited INVESIONS ..ottt ee e e em e ems st eeae st eaemteseaeenn aen 0 $ 0
Total {for filings under RUIE 504 ON1Y).....c.ccciviiirieiiecrariiee et ecen s sa s en e erasse st ees s N/A 5 N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing Is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C —Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIB SOG ..ottt ittt ee st ee e et s e sas re s re e st smas e sms b enmnse st sasseasnns e bt s N/A $ NIA
REQUIBLION A ...ttt st re e rrs e s r e sas s ees e e st st baa s b es b e aes 4 h s o0 eiae st bbb eeem et e seeen N/A $ NIA
RUIB B0 .. ...t ettt s b e e e sen et eas s ss e eessnentesemssssnsaeasnetesmasnns N/A $ NIA
TOMAL .t eer ettt et et e bt eens bt e e e saasasaeatetenas shennesae e rein N/A $ N/A
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating sofely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTOr AQEMES FEES........ccevoeeeieeeecveevsiee s en et reas s asee st et sstsas bbb st shssebraa s st sha s st reasan et mn et sasannns a $__o0
Printing @nd ENGraving COSIS......couerriieisrirsemiiesietstremssessssesms st ea resseesebomesssssmsesasssesasbssssmsmabisassssessssoss $11,084
LBOAI FEES....vucvuiietmectees et ee et eaac e e sre st s rs s e s s se et s a b aes e R RS E e s e AR AR R e R er bR een K $251,600
ACCOUNING FEBS ....vivvrtiriiiieiicsiietesei it ibes e easseeas s e sessasee s eseresesesensaserasseamesssesessstbbassemnesabsans bababisns stnasabenes O $ 0
ENGINEEING FRES......iiiiiisisititreeeeeeseereseesesesne s eeeeseeeases e reeseaaeesesessessemeeseeesassenssssemeeseamassesamesseneeestememtsss a $__ o0
Sales Commissions (specify finders' fees Separately).............ccocrriceureecieeecc e e et e s a $_ o
Other Expenses (identify} Placemeant AQENE FEES .......iovrvriirriirrrrarmisssscanssesesssssosaessereenssosessaasasrassansaseansesenee = $2,040,000
L = | OO OO X $2,302,684
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate cffering price given In response to Pant C —
Question 1 and tolal expenses fumished in response to Part C - Question 4.a. This difference is the 997 .697.316
"adjusted gross proCeeds L0 the ISSUBE.™ . ...cccicce e eeeereeireceeiee i s es st roreresreroresbrasesrenssraensonsrrnesresansstonnsen s ' ’

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to
Officers,
Directars, & Payments to
Affiliates Others
SAIITES BN TEBS 11.ce ittt et ettt st bt et b aset b st e teee s e s earee e aomeeasseeesaeseesemneas st enenesemreesbs s 0 Os 0
PURCRESE OF FBAI BSLALB ... coeveeeeee et s stsse st e s eeememererseeesmamessseesmaneseesemen se et eeaeee seneenee st ennam e msahs s 0 as 0

Purchase, rentat or leasing and installation of machinery
and EQUIPMBNL......cc.cvvveviverersreres s sssesnssses s ese eeess s 0 as 0

0s 4] 0s 0

Consiruction or leasing of plant buildings and facilities

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUBT DUFSUANT 10 8 INBIGEIY ..vv.vuresseseseeeoeneseneesversrsmsrsnrassseessseransssess s sassssss srassssssssassesnssansatatsssosssssen Os ] as 0
RepaymMent Of INAEDIBANESS ..covivvreree ettt eeae st aeas s s et st eeas st sserebenaesen st raarrarnrans s 0 as 0
WOTKING CAPILAT .ovv1everieerensirisnsasiassebres e resasansssrasssenssssrrsss st asassasssbeassansseranssebabanssastsssssasssantasarnss as 0 Os 0
Other (specify): Investments s 0 Os

Os 0 ®$?97'697’316
COMIMIA TOALS ...oveeevvveracr e ssersessens s enss s misemseraesssstserss asssssrssssssssssssesstossensasssrasssstossastossassrerse L 9 0 Bds 997,697,316
Tolat Payments Listed (COIUMN t0tals 8008G).......ccvimriniiinsenesii s snien st sees s et eme e & 3997 ,697,316

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. !f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

i

Issuer (Print or Type) ignature @)/,. Date

KPS Special Situations Fund Iil, LP — Mayjo, 2007

Name of Signer (Print or Type) Title of Signer {Print or Type)

David Shapiro Member of KPS Capital Partners, LLC, the General Partner of KPS
Investors lll, LP, the General Partner of the Issuer.

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations, {See 18U.S.C. 1001)




